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THE EXCHANGE HAS NEITHER APPROVED NOR DISAPPROVED THE INFORMATION CONTAINED INTHIS FILING STATEMENT, WHICH ISA REPRO- 
DUCTION OF THE ORIGINAL FILED WITH THE EXCHANGE BY THE COMPANY AND IS 1SSUED FOR INFORMATION PURPOSES ONLY. THIS FILING 
STATEMENT 1S NOT TO BE REPRODUCED IN WHOLE OR IN PART WITHOUT -THE WRITTEN APPROVAL OF THE TORONTO STOCK EXCHANGE. 


THE TORONTO STOCK EXCHANGE 


9/5/68 


AIF 


Te 


FILING STATEMENT NO, 1616. 
FILED, MAY 14th, 1968. 


CAPTAIN MINES LIMITED 14 
IN MIN UN 14 1968 


Full corporate name of Company 


Incorporated under the laws of Ontario in 1945 as Captain Yellowknife 


Gold Mines Limited. Name changed by Supplementary Letters Petes ia ry 1957. 


Particulars of incorporation (e.g., Incorporated under Part IV of the Corporations Act, 1953 


(Ontario) by Letters Patent dated May lst, 1957). 


Reference is made to previous 


FILING STATEMENT Filing Statement No. 1305. 


(To be filed with respect to any material change in a company’s affairs, including among other things, 
an underwriting and option agreement, an issue of shares for property and a proposed re-organization.) 


Brief statement of the material 
change in the affairs of the company 
in respect of which this statement is 
filed. 


. Head office address and any other 


office address. 


of the company made or to be made 
to a promoter or finder in connection 
with a proposed underwriting or pro- 
perty acquisition. 


(a) Offering of rights to shareholders to purchase 
a maximum of 616,571 shares; 


(b) Underwriting agreement to ensure receipt of 

$92,485.65 (total offering) under such rights 

offering. 

Reference is made to Item 6 hereof. 

Head Office: Suite 908, 330 Bay Street, 
Toronto, Ontario. 


President and a Director: PHILIP E. BOYLEN, Stock 


3. pemes, eadyspaes end agin eerene Broker, 95 Bayview Ridge Cres. Willowdale, Onterio. 
tions for the past five years of ; A 
Eiverst oc proposed officers and Vice-Pres. and a Director: DAVID W. GORDON, Pro- 
Wienccnen: fessional Secretary, 5] Alexander St. Toronto,Ont. 
Secretary and a Director: GORDON L. MOORE, Mining 
Executive, 257 The East Mall, Islington, Ontario. 
Treasurer and a Director: CHARLES B. BRANNIGAN, 
Mining Accountant, 40 Elvaston Lrive, Toronto, Ont. 
Director: GORDON F. PUSHIE, Industrial Consultant, 
E Saint John, Newfoundland. 
9 
Messrs. P.E. Boylen and Gordon F. Pushie were elected 
directors at the annual meeting of shareholders held 
Gn April 30, 1968 in place and stead, of M.J.. Boylen 
and F.B. Gee who had previously been directors, 
Share capitalization showing author- Authorized: 5,000,000 shares without par value. 
a issued and outstanding | Issued: 4,316,000 shares, all as fully paid. 
5. Particulars in respect of any bonds, 
debentures ,notes,mortgages,charges, Nil 
liens or hypothecations outstanding. 
6. Details of any treasury shares or 
other securities now the subject of 
any underwriting, sale or option See Schedule "A" on page 3. 
agreement or of any proposed under- 
writing, sale or option agreement. 
Names and addresses of persons Those who have any interest direct or indirect 
having any interest, direct or in- in the underwriting agreement referred to in Item 
ok rr aS ae a a 6 hereof are those who are the shareholders of 
Si cickots mbineebalnt srr tprapdSedk Mikaris Holdings Limited, the underwriter named 
and, ‘if’ any assignment is contem- therein. Such shareholders are David W. Gordon, 
plated, particulars thereof. 51 Alexander Street, Toronto 5, Ontarie, Philip 
E. Boylen, 95 Bayview Ridge Crescent, Willowdale, 
Ontario, and James A. Boylen, R.R. No.2, Malton, 
Ontario. Philip E. Boylen is the President of 
Captain Mines Limited and David W. Gordon is its 
Vice-President, and both are directors. 
Any payments in cash or securities 


None 


nc agg ene fees ren en pga at Ce sei SSSA 


9. 


10. 


11. 


12. 


13. 


14. 


Brief statement of company’s future 
development plans, including pro- 
posed expenditure of proceeds of sale 


of treasury shares, if any. 


Brief statement of company’s chief 
development work during past year. 


Names and addresses of vendors of 
any property or other assets intended 
to be purchased by the company 
showing the consideration to be paid. 


Names and addresses of persons who 
have received or will receive a 
freater than 5% interest in the shares 
or other consideration to be received 
by the vendor. If the vendor is a 
limited company, the names and ad- 
dresses of persons having a greater 


than 5% interest in the vendor company. 


Number of shares held in escrow or 
in pool and a brief statement of the 
terms of escrow or the pooling agree- 
ment. 


Names and addresses of owners of 
more than a 5% interest in escrowed 
shares and their shareholdings 

(If shares are registered in the names 
of nominees or in street names, give 
names of beneficial owners, if pos- 
sible.) 


‘The Company will receive $92,485.65 as the 
proceeds from the sale of shares to be issued 
under the rights offering as above set forth. 

The Company intends to use such funds firstly to 
retire its accounts payable in the approximate 
amount of $19,000, secondly to carry out 
exploration of an uranium prospect in the Baie- 
Johan-Beetz area of Duplessis County, Province 

of Quebec, and thereafter to the extent possible 
to acquire and/or examine other mineral prospects 
of potential merit. The Company's consultant, 
O.A, Seeber, has detailed in his letter of May 3 
1968, reproduced herewith, the work done on the 
.Johan-Beetz area claims during the 1967 season. 
He has recommended additional prospecting this 
year at an estimated cost of $5,000. 

The Company intends to acquire by staking certain 
claims on Victoria Island, Northwest Territories, 
and staking is now under way. Provision is being 
made for an initial exploration program to cost 
approximately $25,000. 

-No funds of the Company will be used for the 
purchase of securities other than those eligible 
for investment by insurance companies, unless 
prior notice thereof has been given to and 
accepted for filing by the Toronto Stock Exchange. 


A limited diamond drilling programme was 
carried out on 112 mining claims optioned by 
the Company in Glencoe Parish, County of 
Inverness, Cape Breton Island, Nova Scotia. 
The option was dropped as the programme 
indicated that further exploration was not 
warranted. 

The mining licence held by the Company over 
some 1,200 acres in the Parishes of Northesk 
and Bathurst, Northumberland and Gloucester 
Counties, New Brunswick, has been maintained 
in good standing. 

An airborne radiometric survey was carried out 
“early last summer on 40 claims covering a 
possible uranium prospect in the Baie- 
Johan-Beetz area of Duplessis County, Province 
of Quebec. Prospecting and reconnaissance 
geological mapping were then done by the 
Company field crews. 

The Yellowknife claims of the Company have been 
retained. 


None 


None 


330,000 
Company 
| consent 
release 


shares are in escrow with Guaranty Trust 
of Canada at Toronto and require the prior 
of the Toronto Stock Exchange before 

pro rata among the holders thereof. 


In addition, 505,000 shares are in escrow with 
Crown Trust Company at Toronto and are subject to 
release, transfer, hypothecation or other 
alienation only with the written consent of the 
Ontario Securities Commission and the Board of 
‘Directors of the Company. 


See Schedule "B” on page 3. 
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SCHEDULE "A" 


The Company will offer to its shareholders of 
record at_a date to be fixed by the directors, 
the right to purchase at the price of 15¢ per 
share, one additional share in the capital of 
the Company for every seven shares held at the 
record date. Subscriptions for fractional 
shares will not be accepted. The new issue will 
not be registered under The Securities Act of 
1933 of the United States of America and the 
shares will not be offered to shareholders whose 
recorded addresses are in the United States or 
any of its territories or possessions. The 
rights to purchase such shares will be transfer- 
able and will be traded in on the Toronto Stock 
Exchange until shortly before they expire. 

There is understood to be no objection to a 
United States shareholder selling his rights. 
The offering of such shares will terminate four 
weeks after the record date, It is expected that 
the record date will be established as a date in 
late May or early June following acceptance for 
filing of notice of the proposed offering by the 
Toronto Stock Exchange and exemption from 
registration for the shares to be offered to the 
shareholders under The Securities Act, 1966 
(Ontario). 

Mikaris Holdings Limited, a registered underwriter 
under The Securities Act, 1966 (Ontario) acting 
as the principal, has agreed with the Company to 
purchase at the said price of 15¢ per share at 
the termination of the aforesaid rights offering 
all shares which have not been subscribed for by 
shareholders under the rights afforded to them. 
The Company will thus be assured of receipt of 
the sum of $92,485.65. 

Any shares which the said underwriter may be 
called upon to purchase under its aforesaid 
commitment may be offered thereafter in primary 
distribution only in accordance with the pro- 
visions of The Securities Act, 1966. If called 
upon to do so by the underwriter, the Company 
must file a Statement of Material Facts respect- 
ing such shares. 

The Company is applying to the Ontario Securities 
Commission for an exemption from registration 
under The Securities Act, 1966, for the shares 
which shall be purchased by shareholders of the 
Company under the rights offering. 


SCHEDULE "B" 


Grandroy Mines Limited, 
Suite 908 - 330 Bay St., (Beneficially 
Toronto, Ontario. - 180,000 shares owned) 


Houston & Co. Limited, 
(formerly at 335 Bay St., 
Toronto, Ontario). - 150,000 shares 
(beneficially owned by Lanson Holdings Limited) 
The foregoing relate to 330,000 shares in escrow with 
Guaranty Trust Company of Canada. 
The following are the names and addresses of the 
owners of the 505,000 escrowed shares held at Crown 
Trust Company, namely: 


D.K. Archibald, RiRoL, Sydney, Bec. 6,733 shs. 
M.J. Boylen, Suite 904, 330 Bay St., 

Toronto, Ontario, 102528)" 
Col. Alan Cockeram, C/o F.M. Connell, 

85 Richmond St.West, Toronto, Ont. Zon lone 
Conwest Exploration Company Limited, 

85 Richmond St.West, Toronto, Ont. 79,5388) ot 
Edith E. Crabtree, 80 Heath St. West, 

Apt. 312, Toronto 7, Ontario. 6 31867 7% 
Graham & Company, 15 Victoria Square, 

Montreal, Quebec. 13,467 " 
A.S. Hodgson, C.o Premier Trust Company, 

19 Richmond St. West, Toronto, Ont. Br Z2OOl as 
Houston & Co. Limited, 335 Bay St., 

Toronto, Ontario. Soe cele w 
C.S. Kennedy, Suite 903, 330 Bay St., 

Toronto, Ontario. 6,628 " 
Lanson Holdings Limited, Room 903, 

330 Bay St., Toronto, Ontario. Sy OOO™ ai 
Frank Morrison, P.O. Box 433, 

Yellowknife, N.W.T. 137,688..." 
Donald Edmund McLeod, 

61 Mount Pleasant Ave., Valois,P.Q. 6,733) 2 


The Nomad Exploration Co. Limited, 

C/o Plaxton and Company, Room 2104, 

80 King Street West, Toronto, Ontario 21,041 " 
Holland Pettit, Sr., C/o Holland 

Pettit Jr., 48 Yonge St.Toronto,Ont. S Seen o 
Holland Pettit, Jr., 48 Yonge Street, 


Toronto, Ontario. 1 4683300 
H.A.W. Plaxton, Suite 2104, 80 King 

Street West, Toronto, Ontario. 23,5607. " 
Christopher Riley, 102 - 402 West Pender 

Street, Vancouver, B.C. peel sesh, .” 
Roemollie Investments Ltd., C/o Donald 

K. Archibald, R.R.1, Sydney, B.C. 35) Osa. n.. 
Alice A. Rutley, P.O. Box 39, 

South Lancaster, Ontario. 29/)878— °" 


Walter E., Segsworth Trust, 
C/o Fasken, Calvin & Co., Box 30, 
Toronto-Dominion Tower, Toronto,Ont. 26,512 " 
Karl J. Springer, Suite 225 - 
12 Richmond St. East, Toronto, Ont. 26 Si3r 
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FINANCIAL STATEMENTS 


CAPTAIN MINES LIMITED 
(Incorporated under the Laws of Ontario) 


BALANCE SHEET - APRIL 30, 1968 


A'S SE T:5 


Current 

Cash 

Accounts receivable 
Investments, at cost 


Mining properties 


Mine development and administrative expenses 


Lied AO ek Dek, TS 
Accounts payable and accrued liabilities 
SHAREHOLDERS '*t 


Capital Stock 
Authorized 


Be lor 


5,000,000 shares without par value, not to exceed 


aggregate of $5,000,000 


Issued 
4,316,000 shares 


Deficit (unchanged from January 1, 1968) 


APPROVE BEHALF O 
re oe vs Ag 


Pe wow iameersuet Director 


ae 


O97 2e06 15 
211,045.18 


Prepared without audit 


Director 


¢ 5,080.26 
73,221.29 
132,738.97 
293 819.44 
$504,919.96 


18,735.39 


We hereby certify that there have been no material changes in the items on the 
Balance Sheet of the Company since date of the said Balance Sheet dated April 30, 


1968 and deste of the Company's Filing Statement. 
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CAPTAIN MINES LIMITED 
STATEMENT OF SOURCE AND APPLICATION OF FUNDS 


FOR THE FOUR MONTHS ENDED APRIL 30, 1968 


SOURCE OF FUNDS 


APPLICATION OF FUNDS 
Increase in mine development and 
administrative expenses 


Mine Development Expenses 


Surface exploration $ 113.60 
Mining licenses and fees 480.00 $ 593.60 
Administrative Expenses 
Bank charges 2.00 
General expense 25.00 
Head office administration 1,000.00 
Listing fees 100.00 
Transfer agent and registrar fees 190.55 
Reports to shareholders 39.91 13 5/.ue 


WORKING CAPITAL 
Decrease for the period 
Deficiency at January 1, 1968 
Deficiency at April 30, 1968 


January 


1. 1968 


Current assets $ 7,198.84 
Current liabilities 18,902.91 


Deficiency $11, 704.07 


APPROVED ONBEHALF OF THE BOARD 
cae, ee, 


Director 


_e. Director 


CAPTAIN MINES LIMITED 


‘SCHEDULE OF INVESTMENTS 


APRIL 30, 1968 


Cost 
54,232 Atlantic Coast Copper Corporation Limited $54,232.87 
3,600 Northern Canada Mines Limited 7,935.00 
55,567 Beauce Placer Mining Co. Ltd. 5 550, TL 
67,724.58 
Other 
55,567 Beauce Placer Mining Co. Ltd. (in escrow) | 5 556.71 
$73 281.2 


April 
30, 1968 


$ 5,080.26 
18,735.39 


$13 655.13 


Market Value 


$35,250.80 
l,,176.00 
4,167.52 
13,594.32 


$43 594.32 
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CAPTAIN MINES LIMITED 


SCHEDULE OF MINING PROPERTIES 


APRIL 30, 1968 


Mining leases, Yellowknife mining district, Northwest 
Consideration given was 1,200,000 shares 
valued by the directors at 1O¢ per share. 


Territories. 


Mining license comprising 1,210 acres in the parishes 
of Bathurst and Northesk, Counties of Gloucester and 
Northumberland, Province of New Brunswick. 
given was 200,000 shares valued by the directors at 5¢ 


per share. 


Consideration 


Mining claims in Baie Johan Beetz Area, Township of 
Desherbiers and projected township 1075, Electoral 

District of Duplessis, Province of Quebec. 
given was cash. 


Consideration 


$120,000.00 


10,000.00 


CONTINUITY OF MINE DEVELOPMENT AND ADMINISTRATIVE “JPMiSUS 


Balance, January 1, 1968 


iixpenses for the period 


Salance, 


ipril 


wo 


en 


3 


OUR 


ONTHS ENDD 


\PRIL 30, 1968 


e 


E el Ae to 
Pie Aeat ey 4 fe) hh 
‘ Pe : 
my, } 
st vr 
i 


a ay ¥ 
inde WIM FG % 3 


“A 


00.000, Of 


not¢stebienod .seden® tac 


ine 


ENGINEER'S REPORT 


NOTE: The following is a Summary Report prepared by 0.A. 
Seeber, B.A., dated May 13th, 1968, on the Companies 
mining claims located in the Johan Beetz area. 


OO. A. SEEBER 
41 ABILENE DRIVE 


ISLINGTON, ONTARIO, CANADA 


May 13, 1968 


The President and Directors 
Captain Mines Limited 

Suite 908 - 330 Bay Street 
Toronto 1, Ontario 


Gent lemen: 


In reply to your request for up-to-date information on the 
properties of Captain Mines Limited plus exploration work contemplated 
for the 1968 field season I would advise as follows: 


During 1967, only reconnaissance ground coverage was carried out 
on the Company's 40-claim group in the Johan Beetz uranium area along 
the north shore of the Gulf of St. Lawrence in Quebec. An airborne 
radiation survey, previously completed, had indicated that radioactive 
anomalies, presumably caused by uranium mineralization, existed on the 
claims. Ground investigation confirmed this but due to lateness of 
the season and unavailability of personnel no effort was made to develop 
any of the favourable structures disclosed in the geological survey. 

A picket line grid has been cut over most of the property. It is 
recommended that at least $5,000.00 be allocated for rock trenching 
after ground scintillometer prospecting during the summer of 1968. 


No work is contemplated this year on the New Brunswick copper 
deposit of the Company but provision should be made to maintain the 
entire claim group in good standing. A similar recommendation is made 
for the claims at Yellowknife, N.W.T. 


In addition it has been recommended that the Company acquire by 
staking certain claims on Victoria Island in the Northwest Territories; 
this work is now in progress. The area is a remote one and operating 
costs are bound to be high therefore it is recommended that a minimum 
of $25,000.00 be set aside for this programme, which will entail ground 
prospecting, geological and geophysical surveys and possibly geochemical 
soil and/or silt surveys. It is expected this work will be done in 
conjunction with similar programmes to be carried out in the area by 
certain associated Companies thus lessening the expense burden. 


As usual, it will be desirable to consider other exploration bets 
if and when they become available. The sum of $25,000.00 could reason- 
ably be budgeted for such new projects. 


Respectfully submitted, 


Soe: 


O. A. Seeber 
Consultant 
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O. A. SEEBER 


a 


Gwen t tf 2 OA Le 


. ORVILLE ALEXANDER SEEBER, of the Township of Etobicoke, 


County of York, in the Province of Ontario, do hereby certify as 


follows: 


(1) 


(2) 


(3) 


(4) 


(5) 


THAT I am a Mining Geologist, a Member of the Geological 
Association of Canada and reside at 41 Abilene Drive, 
Islington, Ontario. 


THAT I am employed by M. J. Boylen Engineering Offices 
and as such have knowledge of the matters herein contained. 


THAT I am a graduate of Queen's University, a Bachelor of 
Arts in Geology and Mineralogy and have been practising 
my profession since 1937. 


THAT I have no direct or indirect interest whatsoever in 
the property or mining claims covered by this report nor 
do I have direct or indirect interest in the shares of 
Captain Mines Limited. I do not expect to receive any 
direct or indirect interest in the shares or mining claims 
held by Captain Mines Limited. 


THAT my recommendations of May 13, 1968 are based on 
personal knowledge of the properties herein. 


e@ecesceere eee eee ee eo @ eooeeveee 


O. A. Seeber, B.A. 


Dated at Toronto, Ontario 
this 13th day of May, 1968 
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. Names, addresses and shareholdings 


of five largest registered shareholders 
and if shareholdings are pooled or 
escrowed, so stating. If shares are 
registered in names of nominees or in 
street names, give names of benefi- 
if possible, and if 
names are not those of beneficial 


cial owners, 


owners, so state. 


16. 


NES 


18. 


19. 


Names, and addresses of persons 
whose — shareholdings 
enough to materially affect control 
of the company. 


are large 


If assets include investments in the 
shares or other securities of other 
companies, give an itemized state- 
ment thereof showing cost or book 
value and present market value. 


Brief statement of any lawsuits pend- 
ing or in process against company or 
its properties. 


The dates of and parties to and the 
general nature of every material con- 
tract entered into by the company 
which is still in effect and is not 
disclosed in the foregoing. 


. Statement of any othermaterial facts 


and if none, so state. Also state 
whether any shares of the company 
are inthe course of primary distri- 
bution to the public. 


According to the share registrar and transfer 
agent of the Company: 


Houston & Co. Limited 
(formerly at 335 Bay St., 
Toronto, Ontario) - 


553,822 shares 
(155,822 escrowed) 


Grandroy Mines Limited, 
Suite 908 - 330 Bay St., - 
Toronto, Ontario. 


180,000 shares 
(all escrowed) 


3 


Lanson Holdings Limited, 


Suite 908, - 330 Bay St., 

Toronto, Ontario. - 113,000 shares 
M.J. Boylen, 

Suite 904 - 330 Bay St., 

Toronto, Ontario. - 102,554 shares 


James Richardson & Sons, 
Winnipeg, Manitoba. - 100,216 shares. 

The shares registered in the names of Grandroy 

Mines Limited, Lanson Holdings Limited and 

M.J. Boylen are believed to be beneficially owned 

by such shareholders. The Company does not know 

the beneficial owners of shares registered in the 
names of brokers as above, except that Lanson 
Holdings Limited beneficially owns 155,822 of the 
shares registered in the name of Houston & Co.Limited 
including the 150,000 escrowed shares at Guaranty 
Prust and 5,822 escrowed shares at Crown Trust Company. 


It is believed that the present Directors of the 
Company are in such position, dependent upon 
proxies from a sufficient number of shareholders. 


Number of Name of Book Market 
Shares _ Company Value Velue 
3/5/68 
54,232 Atlantic Coast Copper Corporation Limited $54,232.87 $34,166.12 
3,600 Northern Canada Mines Limited 7,935.00 4,140.00 
111,134 Beauce Placer Mining Co. Ltd. ABER Shah 23 elk: 
(§5,567 shares held in escrow) 
$73,281.29 $43,029.35 


There are no lawsuits pending or in process 
against the Company or its properties. 


None 


No shares of the Company are presently in primary 
distribution to the public. Shares which shall 
be purchased by shareholders under the proposed 
rights offering may be offered and sold by such 
shareholders by way of secondary distribution. 


Shares which may be purchased by the underwriter 
named in Item 6 hereof, pursuant to its commit- 
ment to the Company, may be offered and sold in 
primary distribution only in compliance with 

the provisions of The Securities Act, 1966. 


There are no other material facts. 


SEEDY Nave LOGS, 
CERTIFICATE OF THE COMPANY ee Lier 


The foregoing, together with the financial information and other reports where required, constitutes full, true 


and plain disclosure of all material facts in respect of the matters referred to in Item 1 above and in respect of 
the company’s affairs and there is no further material information applicable. (To be signed by two principal 
signing officers who are directors and the corporate seal to be affixed.) 


CAPT, 
"P,E, Boylen" per: J CORPORATE 
Ent SEAL 
"G.L. Moore" per —~e x 


CERTIFICATE OF UNDERWRITER OR OPTIONEE S°CTStary 


To the best of my knowledge, information and belief, the foregoing, together with the financial information 
and the reports where required, constitutes full, true and plain disclosure of all material facts in respect of the 
matters referred to in Item 1] above in respect of the company’s affairs. Conceming matters which are not within 
my knowledge, I have relied upon the accuracy and adequacy of the information supplied to me by the company. 
(To be signed by underwriter or optionee registered with the Ontario Securities Commission or a cortesponding 


body.) MIKARIS LDINGS LIMITED 


"D.W. Gordon" 


A . President 
G.L, Moore 
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THE EXCHANGE HAS NEITHER APPROVED NOR DISAPPROVED THE INFORMATION CONTAINED INTHIS FILING STATEMENT, WHICH ISA REPRO- 
DUCTION OF THE ORIGINAL FILED WITH THE EXCHANGE BY THE COMPANY AND IS ISSUED FOR INFORMATION PURPOSES ONLY. THIS FILING 
STATEMENT. 1S NOT TO BE REPRODUCED IN WHOLE OR IN PART WITHOUT THE WRITTEN APPROVAL OF THE TORONTO STOCK EXCHANGE. 


THE TORONTO STOCK EXCHANGE 


FILING STATEMENT NO. 1305. 


ary 17th, 1945; Supplementary Le 


Brief statement of the material 
change in the affairs of the company 
in respect of which this statement is 
filed. 


— 


a 


4. 


8. 


9. 


Head office address and any other 
office address. 


Naines, addresses and chief occupa- 
tions for the past five years of 
present or proposed officers and 
directors, 


Share capitalization showing author- 
ized and issued and outstanding 
capital. 


Particulars in respect of any bonds, 
debentures notes, mortgages,charges, 
liens or hypothecations outstanding. 


. Details of any treasury shares or 


other securities now the subject of 
any underwriting, sale or option 
agreement or of any proposed under- 
writing, sale of option agreement. 


Cesaesroar 
° 
7. Names and addresses of persons 


‘having any interest, direct of in- 
direct in underwritten or optioned 
shares or other securities of as- 
signments, present or proposed, 
and, if auy assignment is contesn- 


plated, particulars thereof. 


FILED, APRIL 29th. 


CAPTAIN MINDS LIM1s'iD 
Full corporate name of Company 
ncegrporated under The Ontario Companies ney (Pe re x1) we eee Patent dated 
i j wlio de 
Particulars of incorporation (e.g-, Incorporated under Part 1V of the ee ras Act, 1953 
(Ontario) by Letters Patent dated May Ist, 1957). 


FILING STATEMENT 


(To be filed with respect to any material change in a company's affairs, including among other things, 
an underwriting and option agreement, an issue of shares for property and a proposed re-organization.) 


CAPTAIN MINES LiviTsb, 


1965. 


proposes to sell 300,000 shares of its capital stock, by firm 
commitment, and to grant an option on an additional 700,000 


‘}shares to Houston & Co,, on behalf of a "Client", as referred 


to in Item 6 hereof; and to carry out additional exploration 
and development work on its New Brunswick mining property. 


HBAD OFFICE: 


D.W. GORDON , 


Professional Secretary 


GeL. MOORE, 
executive. 
C. Be BHANNLOAN , 
Mining Accountant. 


Med BOYLEN, Prospector 
and Mining Executive. 


C.S. KENNEDY , 
Mining kxecutive 
CAPITAL STOCK: 
AUTHOK IZED: 


Su 


ite 908, 330 Hay Street, 


TORQNTO 1, Ontario. 


Beane} 
eibusuy: DING: 


51 Alexander Street, 
TOHONTO, Ontario. 
6U kivercove Drive 
ISLINGZG, Ontario 
40 Bivaston Drive, 
TORONTO 16,- Ontario. 


Director and 
President. 
Director and 
Vice-President. 
Director and 
secretary-lreasurer 


35 Kingsway Crescent, Director. 
TUKGN'O 18, Ontario. 
575 Avenue Koad, Director. 


TORONTO, Ontario. 


9,V00,000 shares without nominal or par 


: _ value. 
3, 516,VU00 shares. 


None authorized or outstanding. 


street, 


hereinafter referred to as the "Company" 


Houston & Co., acting on behalf of a "Client", at 335 bay 


commitment , 


Toronto, Ontario, has 
300,000 shares of 
at the price of 15¢ per share 


the capital 


agreed to underwrite, by firm 
stock of the Company 
,» to be taken up and paid for 


within a period of three days from the date of receipt of notice 
of acceptance for filing of the Company's Filing Statement 


relative thereto by The Toronto Stock Mxchange; and, 
ation therefor, the Company has 
Co., on behalf of its 


tional 700,000 shares of the Company, in four installments 


as 


Toronto, 


follows: 


100, OO 
200, OVO 
200, 000 


200, 000 


shares 


or 


15¢ 


shares 
share; 
shares 
share; 
shares 
share , 
for over a period of 360 days. 


of the Company at the price 
per share; and 

at the price of 20¢ per 
and 

at the price of 25¢ per 
and 

at the price of 30¢ per 

to be taken up and paid 


in consider- 
agreed to grant unto Houston & 
"Client", an Option to purchase an addi- 


Lanson Holdings Limited, a private company, wholly owned by 
Mr. M. Jd. voylen, with its office at Suite 903, 


Mr. boylen is also 


Captain Mines Limited. 


330 bay street, 


underwritten and optioned 


a Director of 


Oatario, is the "Client" as referred to in Item No, 6 
hereof and it will have a one hundred (]UU%) percent interest 
in the shares of the Company to be 
as hereinbefore set forth. 


WO assignment of the said shares is proposed or contemplated. 
pa PET OR Be on Benet e pee ect area Sie oat sah Re 
Any payments in cash of securities No cash or securities of the Company wilt be paid’ toa 
of the company made or to be made |promoter in connection with the proposed underwr iting and 
i a piepeked ag | option referred to in [tem No. 6 hereof, 
perty acquisition. 
Brief statement of company's fucure the Cary any PrUVYO Ve tat ‘ ene oul a lee ib Lyity stuaky on 
development plans, including pro- Jits Province of view ipeutel minine property and to explore 
posed expenditure of proceeds of sale Jit» @xistine ore body estimated to contain 217,000 tons 
of treasury shares, if any. mrading °.26% in copper, avd whieh ts believed to have pos- 
« sibilities bevond the calenleted tonnare, ft is nossible 
this report may recommend a series of closely suaced drild 
holes to the upper portion of the ore zone to better define 
the ore hody, 
fhe proceeds from the sale of the Compeny's shares will 
be used as follows: 
(a) To renav Hank Loan $12,000.00 
(b) To carry out the feasibility study 
anova mentioned and any further explor= 
ation work remired relative thereto, 
and the balance for administrative 
PEnehbes $35, OUU 00 
Accouit Payable to tiie emount of $18,585.39 is subrorated 
until such time as the first option installment is exercised 
im Tu. 


eT NN Ss 


10, Brief scatement of company’s chief 
development work during past year. 


. Names and addresses of vendors of 
any property or other assets intended 
to be purchased by the company 
showing the consideration to be paid. 


2. Names and addresses of persons who 
have received or will receive a 
greater than 5% interest in the shares 
or other consideration to be received 
by the vendor. If the vendor is a 
limited company, the names and.ad- 
dresses of persons having a greater 
than 5% interest in the vendor company. 


a 


13. Number of shares held in escrow or 
in pool and a brief statement of the 
terms of escrow or the pooling agree- 
ment. 


14. Names and addresses of owners of 
more than a 5% interest in escrowed 
shares and their shareholdings 

(If shares are registered in the names 
of nominees or in street names, give 
names of beneficial owners, if pos- 


sible.) 


Names, addresses and shareholdings 
of five largest registered shareholders 
and if shareholdings are pooled or 
If shares are 


Ls 


escrowed, so stating. 
registered in names of nominees or in 
street names, give names of benefi- 
cial owners, if possible, and if 
names are not those of beneficial 


owners, so state. 


No exploration or risheidens page) work was carried out an the 


areas covered by the Company's Mining Leases in the Northwest 
Territories and its Mining 
Brunswick during 1964. 


License in the Province of New 
The claims comprising the two mining 
properties of the Companv were maintained in good standing. 


Not Applicable. 


Not Applicable, 


835,000 shares of the Company are presently held in escrow. 


50%, 000 shares are held in escrow by Crown Trust Company at 302 
Bay Street, Toronto, Ontario, subject to release, 
transfer, hypothecation or other alienations only upon 
the written consent of the Ontario Securities Commission 
and The Toronto Stock Exchange and the Board of 
Directors of the Company; and 


shares are held in escrow by Guarenty Trust Company of 
Canada at 366 Bay Street, Toronto, Ontario, subject to 
release, transfer, hypothecation or other alienations 

only upon the written consent of The Toronto Stock 

Exchange and the Board of Directors of the Company, 

Number of 

Shares (Escrowed) 


330,000 


Registrant Addresses 


M. J. ‘ovylen 35 Kinpsway Crescent, 159,528 
Toronto 18, Onterio 

Allen Cockeran 85 Richmond Street West, 26,513 
Toronto, Ontario 

Conwest kxnloration Suite 1001, 85 Richmond 79,538 

Company Limited Street West, Toronto, Ontario 

Roemollie Investment P.O. box 100, Preston 85,032 

Limited british Columbia 

Kar] J. Springer 67 Yonre Street, 52,025 
Toronto, Ontario. 

Jacquet iver Mines 330 Bay Street, 180,000 

Limited Toronto, Ontario. 

James Mciivoy Box 1161, Yellowknife 150,000 
Northwest Territories. 

The shares reristered in the names of M. J. Hoylen and 


Jacquet River ines Limited are beneficially owned by the Keris- 
trants. The remaining shares registered, as above, are to the 
best knowledge and belief of the Company beneficially owned by 
the Repistrants. 

SHARES HELD 

IN ESCROW 


TOTAL NUMBER 


REGISTRANT OF SHARKS 


Doherty Roadhouse 198,500 - 
& Meuaig Bros, 
335 Bay Street, 

| Toronto, Ontario 
Jacquet River Mines 180, 000 

Limited, 

330 Bay Street, 

Toronto, Ontario 


180,000 


James McKvoy, 150, 000 
Box 1161, Yellowknife, 


Northwest Territories, 


151, 000 


James Richardson & 148,916 - 
Sons, 

173 Portage Avenue Hast, 

Winnipeg, Manitoba, 
Houston & Co,, 126, 400 a 
335 Bay Street, 

Toronto, Ontario 


The shares above mentioned resistered in the name 
of Jacquet River Mine Limited and in the name of 
James tichvoy, are to the knowledge and belief of the 
Company beneficially owned by the Registrants, The 
beneficial owners of the shares registered in "Street" 
names as above are unknown to the Company. 
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CAPTAIN MINES LIMITED 


STATEMENT OF MINE DEVELOPMENT AND ADMINISTRATIVE EXPENSES 


Year ended Decemper 31, 1964 


aioe 
Balance Additions Balance 
December 31, during . December 31, 
1963 year 1964 
Mine development: 
Assays and core poxes |. -See ms ee h 4g 22 4449.22 
Engineering “tees wi cr vite tc, cles ris 2,158.54 2,158.54 
Geclorical survey. atic. cial oases 1,705.00 1,708.00 
Geophysicel surveys... aes fades th e57S. 20 Dg 575.60 
TpsUranter ais tie cas eet hab ee eco noe 118.900 118.00 
Maps and Pigeaeinee ER a MAN 117.4 117.41 
Mine offf{ce expenses. jy .p se en me fee 110.67 110.67 
Mining Qiecenses and feess .. =e wo 6, [2.36 302.68 7,015.06 
Road expenses . . 3) tal Sais Ene ee 500.00 590.00 
Surface diamond ast ieee Pid tee sort 120, 820.73 120, 820.73 
Surface exploration ... gee Aes 32,572.40 32,572.40 


Travelling and Lpuesportet iba Bi a een TP OG2e ou 1,082.51 
181,925 46 302.68 _182,208.1 


Administrative expenses: 


Advertising WW = PM hee mnte oy@ilisietr 671.33 
Bank charges and ee aes Re a ty ree 2,192.64 240.66 2,433.30 
Cobporaitonmtaxess cl sgavcc -. - Mea BD3ie 36 35.99 389.31 
Pi newtiees. ob Sede 56 er RS Re 1,563.00 180.00 1,743.00 
General expense .. WS eke Oe ho ee 162.20 13.00 aly A yaeeLO) 
Head office ddmine ne thon, Mm re 16,050.00 1, 800.00: 17,850.00 
Legal and audit .... Sides 4,664.00 150.00 4,814.00 
Office stationery and depp libs Re ame 1,305.13 29.48 1,334.61 
Postage ... : Be NMC 394.30 54.58 448.88 
Security registration Rrike, SeMRCht ie al Cpeee sje Cpe ee wie 
Telephone and.telegraph ....... 463.55 7.85 "wr. ho 
Transfer agent and registrar fees .. 4,269.70 372.80 4,642.50 
Reports to shareholders ..... .. 1,867.93 EW 9 ol MRE COI 6 

36,179.62 Belo G 39,301.79 


less Interest earned), |. (> ae ele (4,946 29) i (400 . 00). {2.6.29 <2) 
Sea 588 Qyokeew | 


$213,158.79 _$3,024.85 $216,183.64 


CAPTAIN MINES LIMITED 


Statement of Source and Application of Funds for tne period 
January 1, 1965 to March 31, 1965. 


Cash Balance - January 1, 1965 $50.30 
Application: 
Bank Charges $ 2,00 
Transfer Agent and 
Registrar lee $25.00 $27.00 
Cash belance - March 31, 1965 Paso )o) 
APPKOVISD: 


Director 


ENGINEER'S REPORT 


Noter+ The following is. a report by #. W. Dempsey, PP, Mme., 


dated, June Jith, 1965, on mining claims located in the 
Rathburst - Newcastle Area, Gloucester and Northumberland 


Counties, Province of Naw mimswick. 


CAPTAIN MINES LIMITED 


PROPERTY 


The property conslets of thirty (20) mining claims located in Glousester and 
Northumberland Commtias, Provines of New Umumewick, containing an area of 
approximately 1200 ecreas. Tho claims are registered under License No. 1622 
iesued by the Minister of Landa and Minas, Fredericton, sovering claims Nes, 2h 
to 40 inelusive and Nos. 451 to 4460 ineluatve. 


LOCATION 


The property is located in the Bathurst-Neweastla area and lies some aeven (7) 
miles east of the Heath Steele ore bodies and aight (@) miles sovth of the 
Brunswiek Mining and Smelting Corporation No. & ore body, 


ACCESS 


A woods road providos truck access to the property, a distance of approximately 
eight (8) miles. A spur Line of the G.N.R. traverses the claim group In an 
east-west direction adjacent to the indicated ore sone. 


HISTORY 


Line cutting and an electromagnetic survey was carried out on the proverty in 
1953. In 1956 a row geophysical survey was conducted along with gol] sampling, 
geological mapping and 15,000 feet of surface diamond driiling, Although several 
anomalies were test drilled, the bulk of dicilling was cenfined te an snomalous 
area in the central portion of the property. There are a mmber of other 
anomalies which have not as yet been drilled, 


GEOLOGY 


The geological survey established that) the property straddlea the belt of 
favorable rocks in which the two main Brunswick ore bodles and the four main 
Heath Steele ore bodies occur, 


ORE ZONE 


Surface drilling to date has partially outlined a copper bearing sone which is 
estimated to contain approximatialy 800,000 tons grading 1.15% copper. ‘Thia 
tonnage is calculated to a depth of 800 feat, over eo length of 290 feet and ea 
width of 39 feet. A review of the drill logs and plans indleates that there are 
191,000 tons grading 2.03% coppar between the 100 end 500 £%. horizons. This is 
comprised of the follewing blocks, each of which is based on one drill hole: 


Tons, & Copnsi 
28,200 - 2.30 
8,200 ie 2.90 
20,900 - 1.77 
115,100 = 2.01 
18.600 1.65 


PROPOSED EXPLORATION 


It ie strongly recommended that an additional 10,G00 feat of surface diamond 
drilling be done to further detail the tonnage and grade pobantial of the zone 


to a depth of 800 feat. The results of this proposed drilling programme will 
determines whether edditional aurface drilling or underground exploration is 
warranted. 


To date only four holes have been drilled below the 500 elovation In the area of 
thia copper bearing zone. One of thass returne? 1.78% copper aavoms 30 feat, 


In previous drilling mosh of the holes [Mlattened considershly and probably 
changed lateral direction as well, It is, thorefore, suggcatad that Putiure 
drilling and particularly the deeper holes be drilled with "5" equipment and 
that precautions be taken to semua excellent core recovery and directional 
control, 


The proposed drilling programme is designed to probe the zone on a grid pattern 
of 100 foot intervals. The estimated cost of tho project is $40,000, 


In synopsis thie report states that there is not sufficient eurfsce driliing done 
to adequately appraise the potential of the Indicated copper bearing sone, 


It is premature to report fully on the feasibility of exploiting the copper zone. 


The capital cost of placing this property Into preduction on a minimm basis, 
provided sufficient ore 1s found, will run in the neighbourhood of $950,000, 
If this cperation wera on a atraight salvage basis, there would be the resale 
value of major equipment Items to be ecnsidered. 


There are at least threa reasonable alternatives for oistom milling facilities, 


It is recommended that a programme involving at Least 10,000 feet of surface 
drilling be initiated as soon as poanible., This work, while primarily Intended 
to detail the indicated copper zone may also lsad to additional ore on strike and 
depth axtensiona. 


ASIBILITY 


A feasibility study is somewhat premature at this stare in view of the planned 
exploration programme and the additional information that sill be forthAcoming. 


However, for future reference, a summary of capital cost to place the preparty 
into production at a rate of 300-400 tons per day to an operating depth of 500 
feet is attached hereto. 


Also inoluded here ie an estimate of operating revenue and cort based on bhe 
aforementioned indicated 191,000 tonsa erading 2.03% enpper diluted by 10 percent 
volume running 0.5% Copper. (210,000 tons @ 1.89%) 


Assuming that insufficient ore is found to Justify the conetruction of a 
concentrator at the mine site, and the present ors indications are enlarged to 
deem an operation on custom milling bases an adequate venture, then the 
following possibilities are open for inepertion: 


{1) Custom Mill at Heath Steele 


(a) Heath Steele has facilities for the treatment of copper ores. 
A direct railroad line extends from the mine site to the 
Heath Steele Plant, a distance of approximately 6 miles, 
Loading of cars with run of mine ore would not present any 
problems. The crusher feed (surface dumping facilities) at 
Heath Stesle is at a higher elevation than the railway. 

This would necessitate a conveyor or reloading into trucks 
for a very short haul. 


(bo). An alternate method of ore haulage to Heath Steele would 
involve the building of approximately 6 miles of gravel road 
from the mine site to the Heath-Newcastle Highway. This 
method would provide a direct system from the mine storage 
bin to the custom mill crushers over a distance of about 
twelve (12) miles. 


(2) Custom Mill at Brunswick Mining and Snelting 


(a) The railroad line which traverses the mine property joins the 
main C.N.R, Line at Bartibog Station. The main C.N.R. line 
joins with the BM & 8 spur at Nepisiquit Junction. The 
approximate distance via railway from the Captain mine aite 
to the EM & S$ plant is sixty (60) miles, 


Although BM & S does not have treatment facilities for a 
straight copper product, it is likely that in the near future 
they will develop their copper ore body and provide for its 
treatment either in conjunction with their present plant or 
with a separate installation, 


(3) Custom Mill at Key Anacon 


There is a possibility that this company may construct a copper- 
lead-sine concentrator within the next year. While there 1a not 
direct access between the two properties, construction of a 
haulage road would certainly warrant consideration 1f Captain govs 
into production. 


No attempt has been made to ascertain the costa involved with regard to the 
above alternatives, 


SUMMARY 

CAPITAL COST ESTIMATE OF SURFACE PLANT AND MINE DEVELOPMENT 
1. Cle Site $ 1,300 
2. Production Headframe 

(a) Building (75') 25,000 

(b) Equipment 26,000 
3. Service 

(a) Hoist, Compressor, Machine Shop, Dry, Warehouse, 

Boiler 45,000 

(b) Equipment 152,000 
4. Car er Shop & G e 

(a) Building 4,500 

(b) Equipment 32,500 
5+ Bunkhouse + Building & Equipment 21, ,000 
6, Cookery = Building & Equipment 20,000 
7. Dwellings + 3 Trailers. 15,000 
8, Water Supply & Fire Protection 10,000 
9 e tilat 7,500 
10. ce re Distributi 12,000 
ll. Yardg & Roads 5,000 
12. Mise Cle) 25,000 
13. General & 

Construction Supervision & Rnginesring 25,000 
4. Insurance 5,000 
15. Stores 34,000 
16. Surface Pipe Lines 10,000 
17. Working Capitel 80,000 
18, Road Constructi 30,000 
19. Shaft Sinking - 550’ depth 121,000 


20. Loading Pockets 6,000 


6 


22. U.G. Rleotrical Distribution 


16,000 
23. Develoment & Stopes Preparation - {3,0U0') 150,000 
TOTAL FUNDS REQUIRED: $ 958,800 


ESTIMATE OF COPPER VALUE 


Terms of Reference 


(1) Grade 1.89% Ca 

2) Tonnage Reserve 210,000 Tons 

3) Recovery 93% 

4) Concentrate 25% 

5) Copper Price 35¢ 
Daily Tonnage ~ 300 tons 


Lbs. copper produced per day 300 x 3.78 x _93 
100 
Tons of Concentrate produced per day 


a4 


10,546 lbs. Cu 


10,546 = 21.1 tons 
500 
Revenue per ton of Concentrate - 180 x 35¢ = $ 168.00 
Less Smelting & Freight LE ah, 00 


> 131.00 pex ton 


Net Return per day 21.1 x 134.00 = 92,827 
Net Return per ton of Ove per day $2,827 

300 tona/day = $9.42 
Estimated mine operating costs per ton 
(Haulage and Custom Mill at Heath Steele) $7.50 
Estimated operating profit per tou $1.92 
Indicated Operating profit en 210,000 tans #03 , 000 


URCES OF 


Geological Report 
Dr. A.B. Baldwin, August 1957 


{FORMA TLO! 


Captain Mines Limited 
Records of Logs and Assays 
Plans of drill holes 


Metallurgical Report 
Lakefield Research of Canada Lid., 


Jarmuary, 1961 


CuR'TIFICATION 


I, Robert W. Dempsey, of the village of Rookingham, 
County of Halifax, in the Province of Nova Sootia, 
do hereby certify: 


(1) 


That I um ao Mining Engineer and reaide 

in the village of Rockingham, Nova Scotia, 
(2) That I am a graduate of Nove Scotia 
Technical College with a degrees of 
Bachelor of Engineering in Mining and 
Metallurgy. 


That I am a member of the Association of 
Professional tngineera of the Province of 
Quebeu, 


(3) 


That I have no personal interest, direct 

or indirect in the properties or securities 
of Gaptein Mines Limited and do not expect 
to recelye any intersst therein, 


(4) 


(5) That this report is based on the available 
records of the gompany and my personal 


kriowledge of the region, 


/ 


/ 


Sa eee 


H,W.Dsmpsey, P. Eng. 


Dated at Rockingham, N.S. é 
this llth day of fune, 1965. 


A A CC LN 

amt ema a a s 

16. Names, and addresses of persons It is believed that the present Directors 
i : of the Company are in such position, dependent 


whose shareholdings are large A j ; fe de : 
enough to materially affect control upon proxies from a sufficient number of 


of the company. Shareholders. 

17. If assets include investments in the | NUMBER OF SHARES NAME OF COST MARKET VALUE 
shares or other securities of other | Free — Escrowed COMPAN TIES re (4/26/65) 
companies, give an itemized state- v $ Sohne 
ment thereof showing-cost or book , 
value and present market value. 

55,567 555 SG seauce Placer 11,113.42 5,278.8 
Mining Co. 
Ltd. 
3,000 - Northern Canada 7,035.00 6,120.00 
Mines, Limited 
54,232 - Atlantic Coast 54,232.87 77,009.44 
- Cooper Corporation 
Limited 
72,381.29 88,408.31 
18. Brief statement of any lawsuits pend- There are no lawsuits pending or in 


1BE or in process against company or | process against the Company or its properties. 
Its properties. 


19. The dates of and parties to and the There are no other material contracts 
general nature of everymaterial con- |outstanding. 
tract entered into by the company 
which is still in effect and is not 
disclosed in the foregoing. 


a nt tenner ee ERY SIREN Se ee Iepaneme en priymnange, nant eel egy een miemernaaeenanes 


20. Statement of any other material facts There are no other material facts. 
and if none, so state. Also state 
whether any shares of the company The shares of the Company, referred to in 
are inthe course of primary distri- 
bation to shar entae Item 6 hereof, when issued will be in the 
‘coursé of primary distribution to the public, 


April 26, 1965, 
DATED 


CERTIFICATE OF THE COMPANY 


The foregoing, together with the financial information and other reports where required, constitutes full, true 
and plain disclosure of all material facts in respect of the matters referred to in Item 1 above and in respece of 
the company’s affairs and there is no further material information applicable. (To be signed by ewo principal 


signing officers who are directors and the corporate seal to be affixed.) & 
CAPT. ! ED. cnRPOnae 
: ie (@) E 
! id 3: he SEAL 
ordon - 


« re c 4 ra 


m -etary—l'reasurer 

CERTIFICATE OF UNDERWRITER OR OPTIONEE 

To the best of my knowledge, information and belief, the foregoing, together with the financial information 
and the reports where required, constitutes full, true and plain disclosure of all material facts in respect of the 
matters referred to in Item 1 above in respect of the company’s affairs. Conceming matters which are not within 
my knowledge, I have relied upon the accuracy and adequacy of the information supplied to me by the company. 
(To be signed by underwriter or optionee registered with the Ontario Securities Commission or a corresponding 
body.) 


HOUSTON & CO. 


"H, Gibson Sie v6 Sb 


